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MINUTES OF THE EXTRAORDINARY GENERAL MEETING OF THE SHAREHOLDERS OF THE 

COMPANY HELD ON 29 DECEMBER 2016 

Maitre Jacques Kesseler : number 3444/16 
In the year two thousand sixteen, on the twenty-ninth day of December, 

Before the undersigned Maitre Jacques Kesseler, notary residing in Petange, Grand Duchy of Luxembourg, 

Was held the extraordinary general meeting of the shareholders of the Company (the Meeting), 
incorporated by a deed enacted by Maitre Martine Schaeffer, notary residing in Luxembourg, Grand Duchy 
of Luxembourg, dated 23 August 2012, published in the Memorial C, Recueil des Societes et Associations 
dated 26 October 2012 under number 2645, page 126943, and lastly amended by a deed enacted on 15 
June 2015 by Maitre Cosita Delvaux, notary residing in Luxembourg, Grand Duchy of Luxembourg, 
published in the Memorial C, Recueil des Societes et Associations dated 18 August 2015 under number 
2118, page 101642. 

The Meeting was presided by Madame Sofia AFONSO-DA CHAO CONDE, notary clerk, residing 
professionally in Petange, Grand Duchy of Luxembourg. 

Who appointed was secretary Madame Marisa GOMES, private employee, residing professionally in 
Petange, Grand Duchy of Luxembourg. 

The Meeting appointed as scrutineer Madame Marisa GOMES, private employee, residing professionally 
in Petange, Grand Duchy of Luxembourg. 

I. The shareholders represented at the Meeting as well as the number of shares held by them have 
been set out on an attendance list signed by the proxy holder of the shareholders represented, and 
the members of the Meeting declare to refer to this attendance list, as drawn up by the members of 
the bureau of the Meeting; 

II. The aforesaid attendance list and the proxies given by the shareholders represented at this Meeting 
have been signed ne varietur by the members of the bureau and the undersigned notary and will 
remain attached to the present deed with which they will be registered; 

III. That as a result of the aforementioned attendance list all 28,505,407 (twenty eight million five 
hundred and five thousand four hundred and seven) shares issued are represented at the Meeting, 
which is consequently constituted and may validly deliberate and decide on the different items of the 
agenda; 



IV. The shareholders waived their rights to the prior notice of the current Meeting; the shareholders 
acknowledged being sufficiently informed on the agenda and considered being validly convened and 
therefore agreed to deliberate and vote upon all the items of the agenda. It was further resolved that 
all the relevant documentation had been put at the disposal of the shareholders within a sufficient 
period of time in order to allow them to carefully examine each document. 

V. That the agenda of the Meeting was as follows: 

AGENDA 


1 . Waiving of notice right; 

2. Approval of the interim accounts of the Company as at 27 December 2016 (the Interim 
Accounts) and acknowledgment of the distributable amount determined by the board of 
managers of the Company on the basis of the Interim Accounts; 

3. Approval of the redemption of (i) 4,489,639 (four million four hundred and eighty-nine thousand 
six hundred and thirty-nine) ordinary A shares (including the reimbursement of the share 
premium attached to these shares) and (ii) 13,468,920 (thirteen million four hundred and sixty- 
eight thousand nine hundred and twenty) ordinary B shares, each having a nominal value of 
EUR 1.- (one euro) (the Redeemed Shares), which shall become effective upon enactment 
of this resolution, and acknowledgement that the redemption price will be agreed between the 
Company and the shareholders; 

4. Approval of the reduction of the share capital of the Company by an amount of 
EUR 17,958,559.- (seventeen million nine hundred and fifty-eight thousand five hundred and 
fifty-nine euros) by cancellation of the Redeemed Shares, and acknowledgment that the share 
capital of the Company will henceforth amount to EUR 10,546,848.- (ten million five hundred 
and forty-six thousand eight hundred and forty-eight euros) represented by 2,636,712 (two 
million six hundred thirty-six thousand and seven hundred twelve) ordinary A shares and 
7,910,136 (seven million nine hundred ten thousand and one hundred thirty six) ordinary B 
shares; 

5. Acknowledgement of the new composition of the shareholding of the Company; 

6. Approval of the subsequent amendment of the first paragraph of article 6 of the Company’s 
articles of association, the rest of the article remaining unchanged, in order to reflect the new 
share capital pursuant to the above resolutions; and 

7. Miscellaneous. 


After discussion, the Meeting unanimously resolved on the decisions to be made on the basis of the above 
agenda: 



FIRST RESOLUTION 


The Meeting acknowledged that the shareholders waived their right to the prior notice of the current 
meeting; the shareholders acknowledged being sufficiently informed on the agenda and considered being 
validly convened and therefore agreed to deliberate and vote upon all the items of the agenda. 

The Meeting further unanimously resolved that all the documentation produced to the Meeting has been 
put before the shareholders within a sufficient period of time in order to allow them to examine carefully 
each document. 


SECOND RESOLUTION 

The Meeting unanimously resolved to approve the Interim Accounts and acknowledged the distributable 
amount determined by the board of managers of the Company. 

THIRD RESOLUTION 

In consideration of the above, the Meeting unanimously resolved to approve the redemption of the 
Redeemed Shares in the proportions as detailed in the table below: 


SHAREHOLDER 

REDEEMED SHARES 

SADAUR TRADING LIMITED, a company established and 
existing under the laws of Cyprus, having its registered 
office at 33 Arch. Makariou III, Frixos Court, 3 rd Floor, Office 
33, 6017 Larnaca, Cyprus and registered with the 
Department of the Registrar of Companies and Official 
Receiver of the Republic of Cyprus under number 
HE342634 (SADAUR) 

4,489,639 (four million four hundred and eighty-nine thousand 
six hundred and thirty-nine) ordinary A shares 

European Media Holding II S.a r.l., a Luxembourg private 
limited liability company (societe a responsabilite limitee), 
having its registered office at 5, rue Guillaume Kroll, L-1882 
Luxembourg, Grand Duchy of Luxembourg and registered 
with the Luxembourg trade and companies register 
(. Registre de Commerce et des Societes, Luxembourg) 
under number B 181589 (EMH II) 

13,468,920 (thirteen million four hundred and sixty-eight 
thousand nine hundred and twenty) ordinary B shares 

European Media Holding III S.a r.l., a Luxembourg private 
limited liability company ( societe a responsabilite limitee), 
having its registered office at 5, rue Guillaume Kroll, L-1882 
Luxembourg, Grand Duchy of Luxembourg and registered 
with the Luxembourg trade and companies register 
(. Registre de Commerce et des Societes, Luxembourg) 
under number B 182025 (EMH III) 

Zero (0) ordinary B share 


The Meeting resolved to acknowledge that EMH III declared to waive any right to participate to the present 
redemption of ordinary B shares. 


FOURTH RESOLUTION 

The Meeting unanimously resolved to reduce the share capital of the Company from its current amount of 
EUR 28,505,407.- (twenty eight million five hundred and five thousand four hundred and seven euros) by 
an amount of EUR 17,958,559.- (seventeen million nine hundred and fifty-eight thousand five hundred and 
fifty-nine euros) by cancellation of the Redeemed Shares and to acknowledge that further to the reduction 
of the share capital, the Company’s share capital will amount to EUR 1 0,546,848.- (ten million five hundred 













and forty-six thousand eight hundred and forty-eight euros) represented by (i) 2,636,712 (two million six 
hundred thirty-six thousand and seven hundred twelve) ordinary A shares and (ii) 7,910,136 (seven million 
nine hundred ten thousand and one hundred thirty six) ordinary B shares. 

The Meeting further unanimously resolved to reimburse to the holder of the ordinary class A shares the 
share premium attached to these ordinary A shares in the same proportion as the number of ordinary A 
shares redeemed (the Share Premium Reimbursement). 

The Meeting finally resolved to acknowledge that the redemption price of the Redeemed Shares and the 
amount of the Share Premium Reimbursement will be agreed between the Company and the shareholders 
in due course. 


FIFTH RESOLUTION 

As a consequence of the foregoing resolutions, the Meeting resolved to acknowledge that the shareholding 
of the Company is now composed as follows: 


SHAREHOLDER 

SHARES 

SADAUR 

2,636,712 (two million six hundred thirty-six thousand and 
seven hundred twelve) ordinary A shares 

EMH II 

7,910,135 (seven million nine hundred ten thousand and one 
hundred thirty five) ordinary B shares 

EMH III 

1 (one) ordinary B share 

TOTAL 

2,636,712 (two million six hundred thirty-six thousand and 
seven hundred twelve) ordinary A shares 

7,910,136 (seven million nine hundred ten thousand and one 
hundred thirty six) ordinary B shares 


FIFTH RESOLUTION 

As a consequence of the foregoing resolutions, the Meeting unanimously resolved to amend the first 
paragraph of article 6 of the Company’s articles of association so that to read as follows, the rest of article 
6 remaining unchanged: 

“Art. 6. The Company's capital is set at EUR 10,546,848.- (ten million five hundred and forty-six thousand 
eight hundred and forty-eight euros) represented by (i) 2,636,712 (two million six hundred thirty-six 
thousand and seven hundred twelve) ordinary A shares and (ii) 7,910,136 (seven million nine hundred ten 
thousand and one hundred thirty six) ordinary B shares with a par value of EUR 1.- (one euro) each". 

CLOSURE OF THE MEETING 

The foregoing resolutions have been taken separately and unanimously. 

There being no further business, the Meeting is closed. 

The undersigned notary who understands and speaks English, states that on the request of the above 
appearing parties, the present deed is worded in English, followed by a French version and on request of 
the same appearing parties and in the event of discrepancies between the English and the French text, the 
English version will prevail. 















WHEREOF the present notary deed was drawn up in Petange, on the day indicated at the beginning of this 
deed. 


The document having been read and explained to the Meeting and to the members of the bureau, each 
and all known by the undersigned notary, the appearing persons signed together with the notary the present 
deed. 


TRADUCTION FRANCAISE DE CE QUI PRECEDE : 

L'an deux mille seize, le vingt-neuvieme jour du mois de decembre, 

Par devant Maitre Jacques Kesseler, notaire residant a Petange, Grand-Duche de Luxembourg, 

S’est tenue I'assemblee generale extraordinaire de I’associe unique de la Societe (I'Assemblee), 
constitute suivant acte regu par Maitre Martine Schaeffer, notaire residant a Luxembourg, Grand-Duche 
de Luxembourg, en date du 23 aout 2012, publie au Memorial C, Recueil des Societes et Associations en 
date du 26 octobre 2012 numero 2645, page 126943 et modifie pour la derniere fois par acte regu par 
Maitre Cosita Delvaux, notaire residant a Luxembourg, Grand-Duche de Luxembourg, en date du 15 juin 
2015, publie au Memorial C, Recueil des Societes et Associations en date du 18 juin 2015 numero 21 18, 
page 101642. 

L’Assemblee a ete presidee par Madame Sofia AFONSO-DA CHAO CONDE, clerc de notaire, residant 
professionnellement a Petange, Grand-Duche de Luxembourg, 

Laquelle a elu comme secretaire Madame Marisa GOMES, employee privee, residant professionnellement 
a Petange, Grand-Duche de Luxembourg, 

L’Assemblee a elu comme scrutateur Madame Marisa GOMES, employee privee, residant 
professionnellement a Petange, Grand-Duche de Luxembourg, 

I. Les associes represents ainsi que le nombre de parts sociales qu’ils detiennent sont renseignes 
sur une liste de presence signee par le mandataire des associes represents, et les membres de 
I’Assemblee declarent se reporter a cette liste de presence, telle qu’elle a ete dressee par les 
membres du bureau de la present Assemblee ; 

II. La liste de presence susmentionnee et les procurations delivrees par les associes represents ont 
ete signees ne varietur par les membres du bureau et le notaire soussigne et resteront annexees au 
present acte pour etre soumise avec lui aux formalites d’enregistrement ; 

III. Qu’il result de cette liste de presence que touts les 28.505.407 (vingt-huit millions cinq cent cinq 
mille quatre cent sept) parts sociales emises sont representees a I’Assemblee, de sort que 
I’Assemblee est constitute et peut valablement deliberer et decider sur tous les points ports a I’ordre 
du jour ci-dessous ; 

IV. Les associes renoncent a leur droit de recevoir une notification prealable a cette Assemblee ; les 
associes reconnaissent avoir ete suffisamment informes de I’ordre du jour et considered avoir ete 
valablement convoquee et en consequence acceptent de deliberer et de voter sur tous les points 
ports a I’ordre du jour. II est decide egalement que tout la documentation produite lors de 



I’assemblee a ete mis devant les associes dans un laps de temps suffisant afin de leur permettre un 
examen attentif de chaque document. 


V. Que I’ordre du jour de la presente Assemblee etait le suivant : 

AGENDA 

1. Renonciation au droit de convocation; 

2. Approbation des comptes interimaires de la Societe arretes au 27 Decembre 2016 (les 
Comptes Interimaires) et prise d’acte du montant distribuable tel que determine par le conseil 
de gerance de la Societe sur la base des Comptes Interimaires ; 

3. Approbation du rachat de (i) 4.489.639 (quatre millions quatre cent quatre-vingt-neuf mille six 
cent trente-neuf) parts sociales ordinaires de classe A (en incluant le remboursement de la 
prime d’emission attachee a ces actions) et (ii) 13.468.920 (treize millions quatre cent 
soixante-huit mille neuf cent vingt) parts sociales ordinaires de classe B, d’une valeur nominale 
de EUR 1 .- (un euro) chacune (les Parts Sociales Rachetees), qui devient effectif a I’adoption 
de cette resolution, et prise d’acte du fait que le prix de rachat sera convenu entre la Societe 
et les associes ; 

4. Approbation de la reduction du capital social de la Societe d’un montant de 
EUR 17.958.559,00 (dix-sept millions neuf cent cinquante-huit mille cinq cent cinquante-neuf 
euros) par I’annulation des Parts Sociales Rachetees et prise d'acte de ce que le capital social 
de la Societe sera dorenavant d’un montant de EUR 10.546.848,00 (dix millions cinq cent 
quarante-six mille huit cent quarante-huit euros) represente par 2.636.712 (deux millions six 
cent trente-six mille sept cent douze) parts sociales ordinaires de classe A et 7.910.136 (sept 
millions neuf cent dix mille cent trente-six) parts sociales ordinaires de classe B; 

5. Prise d’acte de la nouvelle composition de I’actionnariat de la Societe ; 

6. Approbation de la modification subsequente du premier paragraphe de I’article 6 des statuts 
de la Societe, le reste de I’article restant inchange, afin de refleter le nouveau montant du 
capital social suite aux resolutions ci-dessus ; et 

7. Divers. 

Apres discussion, I’Assemblee a decide a I’unanimite de deliberer sur les resolutions a prendre sur la base 
de I’ordre du jour susmentionne : 


PREMIERE RESOLUTION 

L’Assemblee a pris acte de ce que les associes ont renonce a leur droit de recevoir une notification 
prealable a cette Assemblee ; les associes ont reconnu avoir ete suffisamment informes de I’ordre du jour 
et ils ont considere avoir ete valablement convoques et en consequence ils ont accepte de deliberer et de 
voter sur tous les points portes a I’ordre du jour. 



L’Assemblee a decide a I’unanimite que toute la documentation produite lors de I’Assemblee a ete mis 
devant les associes dans un laps de temps suffisant afin de leur permettre un examen attentif de chaque 
document. 


DEUXIEME RESOLUTION 


L’Assemblee a decide a I’unanimite d’approuver les Comptes Interimaires et de prendre acte du montant 
distribuable tel que determine par le conseil de gerance de la Societe. 

TROISIEME RESOLUTION 


En consideration de ce qui precede, I’Assemble a decide d’approuver a I’unanimite le rachat de Parts 
Sociale Rachetees dans les proportions detaillees dans le tableau ci-dessous. 


ASSOCIE 

PARTS SOCIALES RACHETEES 

SADAUR TRADING LIMITED, une societe etablie et 
existant selon les lois de la Chypre, ayant son siege social 
au 33 Arch. Makariou III, Frixos Court, 3 rd Floor, Office 33, 
6017 Larnaca, Cyprus et enregistree au department du 
register des societes et recepteur official de la Republique 
de sous le numero HE342634 (SADAUR) 

4.489.639 (quatre millions quatre cent quatre-vingt-neuf mille 
six cent trente-neuf) parts sociales ordinaires de classe A 

European Media Holding II S.a r.l., une societe a 
responsabilite limitee de droit luxembourgeois, ayant son 
siege social au 5, rue Guillaume Kroll, L-1882 Luxembourg, 
Grand-Duche de Luxembourg et enregistree au Registre de 
Commerce et des Societes, Luxembourg sous le numero B 
181589 (EMH II) 

13.468.920 (treize millions quatre cent soixante-huit mille neuf 
cent vingt) parts sociales ordinaires de classe B 

European Media Holding III S.a r.l., une societe a 
responsabilite limitee de droit luxembourgeois, ayant son 
siege social au 5, rue Guillaume Kroll, L-1882 Luxembourg, 
Grand-Duche de Luxembourg et enregistree au Registre de 
Commerce et des Societes, Luxembourg sous le numero B 
182025 (EMH III) 

Zero (0) parts sociales ordinaires de classe B 


L’Assemblee a pris acte que EMH III a declare renonce a tous droits de participation au present rachat 
d’actions de parts sociales ordinaires de classe. 

QUATRIEME RESOLUTION 


L’Assemblee a decide a I’unanimite de reduire le capital social de la Societe de son montant actuel de 
EUR 28.505.407 (vingt-huit millions cinq cent cinq mille et quatre cent sept euros) d’un montant de 
EUR 17.958.559,00 (dix-sept millions neuf cent cinquante-huit mille cinq cent cinquante-neuf euros) par 
I’annulation des Parts Sociales Rachetees et de prendre acte de ce que, suite a la reduction du capital, le 
capital social de la Societe sera d’un montant de EUR 10.546.848,00 (dix millions cinq cent quarante-six 
mille huit cent quarante-huit euros) represente par 2.636.712 (deux millions six cent trente-six mille sept 
cent douze) parts sociales ordinaires de classe A et 7.910.136 (sept millions neuf cent dix mille cent trente- 
six) parts sociales ordinaires de classe B. 

L’Assemblee a egalement decide a I’unanimite de rembourser au detenteur des parts sociales ordinaires 
de classe A la prime d’emission attachee a ces parts sociales ordinaires de classes A dans des proportions 
identiques au nombre de parts sociales ordinaires de classe A rachetees (le Remboursement de Prime 
d’Emission). 













L’Assemblee a finalement decide de prendre acte que le prix de rachat des Parts Sociales Rachetees et le 
montant de Remboursement de Prime d’Emission sera convenu entre la Societe et les associes 
ulterieurement. 


CINQUIEME RESOLUTION 

Suite aux resolutions precedentes, I’Assemblee a decide de prendre acte que I’actionnariat de la Societe 
est compose comme suit : 


ASSOCIE 

PARTS SOCIALES 

SADAUR 

2.636.712 (deux millions six cent trente-six mille sept cent 
douze) parts sociales ordinaires de classe A 

EMH II 

7.910.135 (sept millions neuf cent dix mille cent trente-cinq) 
parts sociales ordinaires de classe B 

EMH III 

1 (une) part sociale ordinaire de classe B 

TOTAL 

2.636.712 (deux millions six cent trente-six mille sept cent 
douze) parts sociales ordinaires de classe A 

7.910.136 (sept millions neuf cent dix mille cent trente-six) parts 
sociales ordinaires de classe B 


SIXIEME RESOLUTION 

En consequence des resolutions ci-dessus, I’Assemblee a decide de modifier le premier paragraphe de 
Particle 6 des statuts de la Societe de sorte qu’il a la teneur suivante, le reste de Particle restant inchange : 

“Art. 6. Le capital social de la Societe est fixe a EUR 10.546.848,00 (dix millions cinq cent quarante-six 
mille huit cent quarante-huit euros) represente par 2.636.712 (deux millions six cent trente-six mille sept 
cent douze) parts sociales ordinaires de classe A et 7.910.136 (sept millions neufcent dix mille cent trente- 
six) parts sociales ordinaires de classe B ayant une valeur nominale de EUR 1,- (un euro) chacune. » 

CLOTURE DE L’ASSEMBLEE 

Les resolutions ci-dessus ont ete prises separement et a I’unanimite. 

Aucun autre point ne figurant a I'ordre du jour, I'Assemblee est close. 

Le notaire soussigne, qui comprend et parle I'anglais, declare qu'a la requete de la partie comparante, le 
present acte est redige en anglais, suivi d'une traduction frangaise et qu’en cas de divergence entre le texte 
anglais et le texte frangais, la version anglaise fera foi. 

DONT ACTE, fait et passe a Petange, a la date indiquee en tete des presentes. 

Le document ayant ete lu a I'Assemblee et aux membres du bureau, tous connus du notaire, les parties 
comparantes ont signes ensemble avec le notaire, le present acte. 

(signe) Conde, Gomes, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 05 janvier 2017 
















Relation : EAC/20 17/538 


Regu soixante-quinze euros 
75,00 € 

Le Receveur, (signe) ff, Thoma 
POUR EXPEDITION CONFORME 




